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"ASSIGNMENT-- OF

-WHEREAS, UNITED STATES RAILWAY EQUIPMENT CO.-,.' a.'-.
corporation of the State of Illinois (hereinafter referred to as
"Onited"), arid Chicago, Milwaukee, St. Paul & Pacific Railroad
Compjany . - , J\ ;_'• :-.''-.'\ ••. •;..'•. v.j'i ;» a corporation of the State of
'""••• I '(hereinafter referred to as "Lessee"), have '.'". :-'.-
entered into a lease (herein called the "Lease") dated August 22,
1972J : ' providing for the lease by United to the Lessee of
19—i • XP J58»xKax>»x;ii£# -cars, therein-described (herein-
after referred to as the "Gars"); and .'•-.. ' ',. ^ •• .. ' , : • : .

WHEREAS, the Lease was recorded pursuant to the ;

provisions of Section 20 (c) of the interstate Commerce Act,
as amended, on Ŝ pVŷ -̂ SViTfe.'••'•/ and was assigned .re cord a--
tlon number 6/61 .

WHEREAS, Chemical Bank (hereinafter, referred to as
, a banking association chartered under the laws of the

State of Iteif York, with Its principal office at. 20 Pine Street,
.New York, New York 10005, has agreed to/lend certain moneys to
United evidenced by United's Note, and United has agreed to as-
sign all of its right, title and Interest in and to the Lease to
the Bank as additional security '• for the Note; all as set forth

Chattel Mortgage ("Security Agreement") dated .as of; AprilIn a
15,. .19.73

NOW, THEREFORE, for value received and upon the .
terms and conditions hereinafter set forth: . . •

: 1. United does hereby sell, assign, transfer and
set over to the Bank all of the right, title and interest of
United-in and to the Lease and the rentals and all other amounts '
payable" py the "Lessee or any, other person, firni o:r corporation
with respect to the-Cars or under the Lease, except that ciny
amount so payable shall continue to be paid to and received by
United until arid unless Bank or its successors or United shall .
notify the Lessee .or any. successor to its interest that an Event
of Default has occurred under the.terms and provisions of the
Security Agreement and that payments are thereafter:to be made .
fco the Bank, or its successors; and in furtherance of this :
Assignment and transfer, United does hereby authorize and empower
the B|ank in the event of notice of a default /as aforesaid, in
Its ov,*n name to sue for, collect, receive and enforce all pay-
aents to be made to United, by the Lessee under and in compliance
an the part of the Lessee with the terms arid provisions Of the
tease , to exercise all of the rights of United under any of the



provisions of the Lease, and in its discretion to take any
actibn under the Lease or with respect to the Cars as United
could have taken thereunder, if it had not assigned and trans-
ferred its rights therein, provided that nothing herein shall
obligate the Bank to take any action under the Lease or in
respbct of the Cars.

2. United warrants and covenants (a) that on
the date hereof title to the Cars is vested in United, that it
has good and lawful right to sell and assign the same as pro-
vided in the Security Agreement and herein and that its right
and title thereto is free from all liens and encumbrances,
subject, however, in each case to the rights of the Lessee
under the Lease and to the rights of the assignee hereunder;
(b) that except for pending proceedings, if any, involving
the reorganization of the Lessee under Section 77 of the^Bank-
ruptcy Act, there are not, to the knowledge of United, any
material disputes or actions at law or suits in equity pending
or threatene.d, arising out Of or related to the Lease; and (c)
that
with

notwithstanding this Assignment, it Will perform and comply
each and all of the covenants and conditions in the Lease

set forth to be complied with by United. United will cause
notice of this Assignment forthwith to be given to the Lessee
(together with a copy of this Assignment )>

3. United represents and warrants that the Lease
has been duly authorized and executed by it and covenants that
it will, from time to time, at the request of the Bank, make,
execvjte and deliver all such further instruments of assignment,
transfer and assurance and do such further acts and things as the
Bank may reasonably request to give, effect to the provisions
hereof and to confirm the right, title and interest hereby as-
signqd and transferred to the Bank or .intended so to be. -,-

b. Pursuant to the terms of the Security Agreement
and this Assignment, United shall not without the prior consent
of the Bank: :

(a) terminate, modify or accept a surrender
of or offer or agree to any termination, modifi-
cation, or surrender of, the Lease (except as
otherwise expressly provided in the.Security
Agreement) or consent to the creation or existence
of any security interest or other, lien to secure
the payment of indebtedness upon the leasehold
estate created by the Lease; or

(b) receive or collect or permit the
receipt or collection of any rental payment under
the Lease prior to the date for payment thereof
provided for by the Lease or assign, transfer or
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hypothecate (other than to the Bank under the \
Security Agreement) any rent payment then due
or to accrue in the future under the Lease in
respect of the Cars; or

(c) sell, mortgage, transfer, assign or
hypothecate (other than to the Bank under the
Security Agreement) its interest in the Cars or
any part thereof or in any amount to be received
by it from the use or disposition of the Cars.

IN WITNESS WHEREOF, United has caused this instru-
ment to be executed by its proper officers thereunto duly
authorized and its corporate seal to be hereunto affixed, as of
the 1 I5t;h day of April, 1973. " „....„. ..

UNITED STATES RAILWAY. EQUIPMENT CO.

By:
-^, Pesiden

(CORPORATE SEAL)

Assistant Secretary

ACCEPTED:

CHEMICAL BANK

_vJCfc_ President

'CORPORATE SEAL)

ATTEST:

f Secretary



STATE OP ILLINOIS

COUNTY OF GOOK
SS

On this
sonally appeared

• •
day of

- • . . .
« 1973, before me per-r

and
to me personally known,rwho/ being by me duly sworn,' * 'say that they are, respectively, the '••*/{/'JL<*. President and

Secretary of UNITED STATES RAILWAY EQUIPMENT CO.,'an Illinois
corporation, that the seal affixed to the. foregoing instrument is
the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

(Notarial Seal)
NOTARY PUBLIC STATE OF ILLINOISMy Commission expires MYcoMMissiprj EXPIRES NOV, *°--
lijucj llnu Illinois Notary /\ssoc.

STATE OF NEW YORK )

OF NEW YORK )
SS

CITY

sonally appeared
to me personally known,,, Ivh'o
they are

On this ^\\j> day of J\ 1973
and

before me per-
3 n f__ _

>y me duly sworn, that
, respectively, the ___

CHEMICAL BANK, a^anking association chartered under
f the State of New York, that the seal affixed tojthe

foregoing instrument is the: corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument v;as
the free aot and deed of said corporation.

(Notarial Seal)

My Commission, expires

. t ,
Notary Public, State of

. . • No. 41-5303890
r T

3'1/1^ in Queens Coumy
.Cerl. filed in New York County

Term Expires March 3(1 1974

» 19 '•:.'.•••


